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Commerce Commission JMWWW
Washington, D.C. 20423 '”““""i'dhw

Re: Documents for Recordation

Dear Secretary:

I am an attorney representing the parties to the
enclosed Agreement for the purpose of this recordation.
I have enclosed one original and four certified copies of
the document described below, to be recorded pursuant to
Section 11303 of Title 49 of the U.S. Code and the
regulations adopted pursuant thereto.

This document is a Lease, a primary document dated
as of December 31, 1985.

The names and addresses of the parties to this doc~-
ument are as follows:

Lessor: BancBoston Leasing Inc.
100 FPederal Street
Boston, Massachusetts 02110

Lessee: Alby-0lin Chlorates Company
1281 East Main Street
Stamford, Connecticut 06904

The equipment covered by the document is comprised of
60 naquamatic type slurry hopper cars bearing the running
marks attached hereto as Schedule 1. :
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Secretary, Interstate Commerce February 5, 1986
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A fee of $10.00 is enclosed. Please return the original
.document and any extra copies not needed by the Commission
for recordation to Richard Demarest Yant, Seyfarth, Shaw,
Fairweather & Geraldson, 55 East Monroe Street, Suite 4200,
Chicago, Illinois 60603.

A short summary of the document to appear in the index
follows:

Lease of 60 hopper cars from BancBoston Leasing,
Inc., 100 Federal Street, Boston, Massachusetts
02110 to Alby-0lin Chlorates Company, 1281 East
Main Street, Stamford, Connecticut 06904 dated
as of December 31, 1985.

Very truly yours,
SEYFARTH, SHAW, FAIRWEATHER & GERALDSON

By ’ ﬁ p |

Richard De est Yant
RDY/k7ja
Enclosures

cec: Paul Lechner
Winston Lowe
William J. A. Sparks
Terrence McGinnis
David Dodge
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RUNNING
NUMBER

314535
31968
31878
313880
31881
31387
324233
32035
32439
32341
32042
32043
320453
32048
32Q¢&4

32084

32121
32128
38132
45274
51548
S1537
515861
515564
51588
51573
51849
st8s¢
s1881

SCHEDULE 1

e



4895.

BEGDRDATON w0, A

R T mixl it
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INTERSTATE COMMERGE COMMISSION

STATE OF ILLINOIS )
. } 88:
COUNTY COF COOK S

I, a notary public in and for the State and County
aforesaid, have examined the attached copy of a Master
Lease Agreément dated December 31, 1985 bhetween BancBoston
Leasing Inc. and Alby~-0lin Chlorates Company and have
compared it with the original. I have found the attached
copy to be complete -and identic&l in all respects to the

original document.

. Dated: February 4, 1986. |
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INTERSTATE COMMERCE COMMISSION

MASTER LEASE AGREEMENT

This MASTER LEASE AGREEMENT, dated as of the 31lst day of
Decembar, 1935 ("Lease Agreement”™), is made at Boston,
Massachusetts by and betwsen BancBoston Leasing Inc., ("Lessor™),
a Massachusetts corporation with its principal place of business
at 100 Federal Street, Boston, Massachusetts 02110 and Alby-0lin
Chlorates Company ("Lessee"), a Connechticut partnership with its
orincipal place of business at 1281 Zast Main Street, Stamford,
Connecticut 06904, :

IN.  COMSIDERATION OF the mutual promises and covenants contained

herein, Lessor and Lessee hereby agree as follows:

L. PROPERTY LEASED. Subject to the terms and conditions of
tnis Lease Agresement, Lessor nersoy leases ro L=“ ee and
Lessee hereby l=ases from Lessor the personal property
("Eguipment"} identified in one or more sguipment
scnedules in the form cof Exhibit A atzached hersto
("Zguipment Schedule") and accephed by Lessae in one or
more certificates of accept&nwm ("Certificate of
hoceptance”) in the form of Zxhionl: 3 attacned heraio,

Any Rguipment Schedule or Certificate of Acceptancs
refervring to this Lease Agrasement and sxecubed ov L2532
snall constitute a part of this Lease Adreanent,

2. CERTAIN DEFINITIONS,.

[
. B
—

The "Commencement Date" as to any unit of the Eguipmsnt
shall mean the date on which sucn uniz of the EZagulpment
idenctified Ln the applivahlm Eguilpmant Scneduls 1S
accepted and placed in service by Lessse under this Laase

Agreement, Facn Commencemeant nall os av 1u@n(~i zy
thne Certificate of Acgceptance licabls £o such Dguilpmen:

Schedule,

2.2 Tue "Rent Start Dacea" shall mean either (1) the Firsct
day of the month following the month in wnlich tne Com-
maacemant Date occurs or (i1} the Comnegncsment Dat=, if
Lne Commencsament Date occurs on the first aay of fZas nonoh,

z shall mean the amount Forkn
pment Schedala moanaly £e=ac
fizd on such pilomenn 3cnadii] s
d.d /-Rent” shall mzan L/30ch of hne ontaly Penig,



TERM OF LEASE; PAYMENT OF RENT.

The ©t2rm of lease for the Eguipment ("Initial Term")

shall commence on the later of January 1, 1986 or the
Commencement Date set forth in the apvlicable Certificate
of Acceptance (such date hereinafter referred to as the
"Commencement Date"). The Initial Term shall continue for
the full number of calendar months set forth in the
applicable Eguipment Schedule and shall oe measured from
the Rent Start Date, but in any event shall end no later
than December 31 1990,

At or prior to 6 months before the =sxpiration of the
Initial Term, Lessee, at i1ts ophion to be exercised by
notice -to Lessor, may extend the lease of the Eguipment

for any period as may e agreed upon in writing by Lessor
and Lessee ("Extended Term") at the then fair market:

rental value, as determined in good faith by Lessor, wnich
rental snall be provided within 30 days of Lessee's reguest

therefor made after tne beginning of the
Tnitial Term; provided, how=aver, no Extended Term shall
commnencs unless tne guarzantor of Le a's obligations
narsunder shall have exscuted a new guarancy or
:ttlrﬂarLVAIJ agreed to a@xtend 1lts existing guarancy wita
raspeck Lo such Extended Term,

The aggreqgate Daily Rent shall be due and pavaonis by
L2ssee on the Rent Start Dake in an amount =sgual =o the
Daily Rentc multiplied by the actual nunb"r of days =21iapsad,
from and including tne bommwnuemﬂnr Date to buh excluding
the Rent Start Dane. The Monthly Rent shall os due and
avabple on the Rent Start Date and cnereafter on the firsn

ay of =ach montn ot tnw Initial Term or Extended Tarm.
411 Daily Rents and Monthly Rent shall be paid to Lsssor
t its office in Boston, Massachusetts

ACCEPTANCE OF EQUIPMENT; ZXCLUSION OF WARRAUTIES

Lessee shall signify its acceptance of f1~ “qu Jrent
identified in the applicable Eguipment Sc uLe DYy
Rk

sxecuting and delivering to Lassor a Lefflt
Acceotance., Lessee ALkn)wlmdgﬁP that 1ts =
and iell”wfv of the Certificate of g g
conclusively est olwsn, a3 beatweaen I
,;at the Bgulioment has neen Llaspect
in good repailr and working order,
manufacture’and cApacity
I oy Lessee under tnlz Leass
have rights acainst
(nut nok Lessor) -
in Secoion 4,4 hepas

3aleched

OBy T,
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LESSOR LEASES THE EQUIPMENT TO LESSEE AND LESSEE LEASES
THE EQUIPMENT FROM LESSOR "AS IS". LESSEE ACKNOWLEDGES
THAT (1) LESSOR IS NOT A MAHUFACTURER, SUPPLIER OR DEALER
OF SUCH EQUIPMENT NOR AN AGENT THERECOF; (ii) LESSOR HAS
NOT MADE AND DOES NOT HEREBY MAKE ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
EQUIPMENT, INCLUDING BUT MNOT LIMITED 7O ITS DESIGH,
CAPACITY, COMUDITION, MERCHANTABILITY, CR FITNESS FOR USE
OR FOR ANY PARTICULAR PURPOSE:; AUD (1il) LESSOR HIREBY
DISCLAIMS ALL SUCH REPRIEISENTATIONS AND WARRAMTIES.

FURTHER, LESSEE ACKNOWLEDGES THAT LESSOR IS5 NOT
RESPONSIBLE FOR ANY REPAIRS, SERVICE, LATENT OR QTHER
DEFECTS IN THE EQUIPMDNT OR IN THE OPLRAEIQN THEREOF, OR
FOR COMPLIANCE OF ANY EQUIPMENT WITH REQUIREMENTS OF ANY
LAWS, ORDINANCES, OR GOJEREMEHTAL RULES OR REGULATIONS, OR
FOR ANY DIRECT OR COMNSEQUENTIAL DAMAGES ARISING OUT OF THE
UJSE OF OR INABILITY TO USE THE EQUIPMENT. HOWEVER, LESSEE
AAY HAVE RIGHTS AGAINST THE SUPPLIER QF THE EQUIPMENT (BUT
NOT LESSOR) PURSUAHNT T2 'THE ASSIGHMENT ZJONTAINED IN
SEZTION 4.4 HEREOF,

2rovided no B rent of Default, =23 ed in Section 15,
nas occurred and is continuing, agr=es to cooperate
wicn Lessee, at Lessee's soles cost and sxnens i

any <laim against a manuﬁavturwr QE supplier

General Electric Railcar Servic Corporaftion

Sgulpment arising from a dwfﬁwt in tne Zguipm

herzby assigns to Lessee all warranties as to

mhe Eguip menr availlable from anv manufactursar

Lo the Cull extent permitted by the terms of such
warranties and by appllc anle law, iIncluding such

)
Wwarrantiss as are contalned in tne Bill of Salszs for the
Zgulplment,

OWHNERSHIP,

INSPECTION; MAINTINANCE AND USE

e

ant shall at all times be tne sol2 and
Lessor. Any Eguipment subijsch b it
ion laws shall be titled and raglscer=d
agent on behalf of and in the name of Less
sole =2xpense. Lessee or Lessee's agent, on
'c«aur, shall also ragister the eguipment
ich registration in tne Uniform Machine Languags
x@@iﬂtet. Less shall cooperate with an:l
ormatiocon or document '
Df bthe lipmant.,
shall eyecute 1

o
t

nrovide Lessor virﬂ rn“ in~
r‘“ling nr ore

zyuest 0f Lcssor,
m%rumenﬁs whlcﬁ

i 5 O f
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will cause this Lease Agreement to be filed with the
Interstate Commerce Commission and will cause the
interests of Lessor and Lessee (together with that of anv
agent of Lessee) o be registered with the Uniform Machine
Language Eguipment Register., Lessee or Lessee's agent, at
the request of Lessor, shall affix to the Egquipment anv
label, plague or other insignia supplied by Lessor
designating Lessor's cownership of the Eguipment and/or the
security interest of any lender of Lessor.

Lessee agrees to use the Egquipment exclusively in its own
service, except as provided nerein, and none of tae
Zguipment shall be shipped beyoad the boundaries of the
United States and Canada =2xcept with the prior written
consent of Lessor. If any of the Eguipment is used
outside the continental United States, Lesses snhall pay,
or reimpurse Lessor for, all customs duties, taxes, or
otner expenses resulting from such use or movemsnt, In
any avent, Lessee covsenants and agress that the uses of the
Bguipment will not be predonlndntly outside the Unita
States,

e shall pay all costs, e=upenses, fees and charages
oever ilncurred in “on1~c*wjn with tne uss and
Aflon of the Bguipment, Rt ' all times
ANG at 1ltsg own expense keep the Zguil pw~nt in good repair

and working order, reasonanle wear and t=ar exceptsd and
in accordance wiknh the Pield Manual and tne Official
Manual of the Rules of Interchange of the Association oF
American Railroads ("AAR"™) and meeting all ldbpe:tlon
rguulrpmenfh of the Federal Railroad kdﬂlﬂ1vff tion or anvy

ohaer rgan17ar10n or agency naving Jjurisdiction over Lns
Zgdlipment.  Any maintenance consract re '

manufactursr or aupplier for thne care

Egulpmnent shall be enterad into by Le sole cost
and expense, Lessee snall permii ktne . a.? operation of
tne Fguipment only by personnel authoriz

T when tne EBgulpment 135 in the possession'of a common
ier and shall comply with all laws, ordinances or

Of Ene

U

ri
governmental rules and requlations relating to the use and
oparation of the Egulpment, inc 1un1nq, nut not limi kmd Lo
those relating Lo the carriage of Sodium Chlorate cr
nther commodity 1031Pu in any unit of ' . Lw

il load the Eguioment or permit Fhe ~5 :

yacd sgcess of tae man 'ﬁum toad Zimik qu ol

Ler or 3QQLLC%OIE
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Zguipment. Any other accession, alteration, substitution,
addition, improvement, repair and replacement of or to the
Eguipment of any nature shall immediately become Lessor's
property and thereupon shall become Eguipment for all
purposes of this Lease Agreement., Lessor hereby consents
to the addition of lining to the Eguipment for Sodium
Chlorate service and to any alteration or addition that 1is
mandated by the United States Department of
Transportation, the Association of American Railroads or
any other governmental or non-governmental entity having
jurisdiction over Lessee or the Eguipment (the "Mandated
Changes")., Lessee agrees to cause all Mandated Changes to
be made prior to a date when the absence of such Mandated
Zhanges would disqgualify such unit of Eguipment from
interchange in interstate rail traffic; provided nowever,
Lessee need not cause such Mandated Changes to be made L1E

it determines that the cost thereof 1s not =sconomical %o

esxpend in view of the remaining useful life of such unit
of BEquipment, in wnich event such unit of Eguipment shali
e treated khe same as though it were destroved for the
ourposes of Section 10.2 nereof; provided, that, in the
evant Lessee eyarcises its option under either Section 3.72
tereof or Section 13 hereotf,

Lassor shall credit Lessee witih the cost of such Mandatsd
Changes prorated from the date of such option over tnoz
remaining economic life of the Eguinment--against che fair
market rencal value or the fair market valude of tne
Eguipment as the case may

QJIET ENJOYMENT; NO DEFENSE, SET-0FFS OR COUNTERCLAINS,

Provided no Event of Default, as deflned in Sect
has ovccurred and 1s concinuing, Lesses shall | -
gquiet enjoyment and use of the Eguipnent in the ordl
course of its business during the Initial Term or a
Extended Term without interruption by Lessor or anv
or entity clalming througn or under Lessor,

Lessee acknowledges and agrees thah, after accaphance

of the Eguipment by Lessee on :tne Commencement Date and
subiject to the provisions of Section 7.1, SECTION 10.2 and
Section 10.3 hereof, ANY DAMAGE T0, LOSS, DESTRUCTIO
DEFECT OR UN FLDI S5 OF THERE OOUIPK JMT DR IWAu.TI“’
e FOR ANY REASON WHATSOEVER SHALL MDY
AMY DERS tH”W”:RCLAIM R ' :
LESSOR LIEVE LESSES OF
ER THIS
TS OBLIGATION 10
BLIGATIONS

4T
SRS




9.1

ADVERSE CLAIMS AND INTERESTS.

Except for any liens, c¢laims, encumbrances or security
interests created by Lessor, Lessee shall promptly remove
all liens, claims encumbrances and security interests

attaching to the Eguipment and all levies, seizures and
attachments arising out of through Lessee or Lessee's

Agent or Lessee's or Lessee's Agent's acts or omissions.
Without limitation of Lessee's covenants and obligations
set forth in the preceding sentence, Lessee shall
immediately notify Lessor . of the imposition of any tax

lien on the Eguipment by any federal, state or local
authority.

Lessee agrees that the Eguipment shall be and at all

times shall remain personal property. Accordingly, Lessee
shall take such steps as may be necessary to prevent any
person from acguiring, having or retaining any rights in
or to the Eguipment by reason of its being affixed or
attached to real property.

- INDEMNITIES; PAYMENT OF TAXES,

Lessee hereby agrees to indemnify and hold harmless
Lessor, its agents, employees, successors and assigns from
and against any and all claims, actions, suits, proceed-
ings, costs, expenses, damages and liabilities in’ o T e
connection with the use of the Equipment, including but
not limited to any claim or demand based upon any STRICT
OR ABSOLUTE LIABILITY IN TORT and upon any infringement or
alleged infringement of any patent, trademark, trade
secret, license, copyright or otherwise but excluding
those arising from negligence or malfeasance on thepart of
Lessor. Lessee shall also be liable, without limitation
to the foregoing, for any loss of commodities or lading,
demurrage, track storage or detention charges imposed in
connection with any Eguipment. All costs and expenses
incurred by Lessor in connection with any of the
foregoing, including but not limited to reasonable legal
fees, shall be paid by Lessee. The opnligations of Lesses

under this Section 9.1 shall continue in full Fforce and

effect, notwithstanding the expiration or other
termination of this Lease Agreement or any Eguipment
Schedule for any indemnity relating. to or arising out of
actions, damages, losses or events or resulting during the
term of this Lease Agreement.

Lessee hereby agrees to pay before delinguent all
taxes,assessments, licenses, registration fees and other
governmental charges whatsoever, levied on or with respect
to the Equipment or its use or related in any way to this
Lease Agreement, except for taxes on or measured by the
income of Lessor. Lessee shall file all regquired returns
and furnish copies thereof to Lessor. Lessor shall
cooperate with Lessee and provide Lessee with any



information in the possession of or reasonably available
o Lessor in connection with Less ee's obligations under
tnis Section 9.,2. Lessee shall save and nold Lessor
narmless from all penalties, interest payments, claims and
sxpenses, including but not limited to reasonaole legal
fees, for any failure to complv with the reguirements of
Ehis pa*agraph

1D, RISK OF LOSS; DAMAGE TO EQUIPMENT

10.1 Lesses hereby assumes and shall bear the entire risk of
loss for tneft, damage, seizure, condemnation, destruction
or other injury whatsoever to any unit of the Eguipment
from any and svery cause whatsoever, A3 between Lessor
and Lessee, such risk of loss snhall be assumed by Lessee
from and after Lessee's acceptance of such unit of
Tguipment.,

13.2 In the event of any loss, selizure, condemnation or
destruction of or damaq9 to anv unit of the ZEguipment,
Lessee or Lessee's agent shall within a r=2asonable time
notify Lessor in writing. Within one hundred eigntv (183}
davs of sudch notice, 4during which Eime Lessee shall
continue to pay Montnly Rent, Les: shall, zﬁe option

of Lessee, either (1) place such unit of the Douipmenz in

good repair, condition and worhing order, L1I such can o8

accomplished at a reasonanls cost or expense, provided,

nowever, that Lessee snhall non 2e obliged to undertaks any
repalrs in the case of a seizure or the total loss 'of such
unit of the Byuipment; (1i) replace such unit of the
Sguipment with eguipment of the same type and in good
repair, condition and working order, transfer title
sucn unitc of equipment to Lessor free of 31l lisns,
and encumbrances, whereupon such unit of sgulpment
ne deemed Bgulpmant for all purvoses of this Lease

gresment; or (iii) pay to Lessor an amount =gual &
sent value of the aggregate of the remaining dﬂf?
nthlv Rents prorated for such unit of tne Zguipmen
an amnount egual ko the reasonably anticipatad
idual value of such unit of the Eguipment at tne
exriratlon of the Initial Term whicn, in any =svent, shall
not i l2sgs than 20% of the total EZguipment cost setv fort
applicable Egulipment Srhp&u
anit o of the Zgulpment, both o amounrt

By te o0f pavment at : @
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10.3

L1.

11.1

-
o

13.

Upon any replacement of or payment for the Eguipment as
nrovided in Section 10.2, this Lease Agreement and the
applicable Eguipment Schedule shall terminate only witnh
respect to the Egulpment so replaced or paid for, and
Lessor shall transfer title to such Eguipment to Les
"AS~IS" and "WHERE-IS", WITHOUT ANY WARRANTY WHATBO”
EITHER EXPRESS OR IMPLIED. Lessee shall pav any sale
OC use tax as due on such transfer, '

Ln m ﬂ)

INSURANCE

To secure Lessee's obligations pursuant to Saction 9 and
10 nereof, and not in substitution or limitation thereof,
Lessee shall maintain adeguate self insurance in li=u of
public liability insurance, both personal inijury and
property damage, covering tne Eduioment, and Lessee snall
pe liable for any deductiople portions of any applicanle
insurance and shall self insure for property damage whicn
shall not be less than the replacsment value of thea
Eguipment,

SURRENDER TO LESSOR. Upon tne2 explration of the Initial

T=2rm or any Extended Term or at any other termi nacvo of

this Lease Agreement, Lessee shall surrender the é
o

R
to Lessor in gooed rewair and worxing order, and,
to kne provisions of Sections 5.3 and %, reasonab
and tear excepted, by assembling and delivering
eajuipment, ready for.shipmsnt, to such plq@m or

Lessor may designate at least 45 davs in dv&n*u
end of the Initial Term or applicable Exter :

costs of removal, assembly, packing and ds 2
Equ;om@nr to the place designated by Lessor shal

by Lessee, In addition, Lesses shall ressurn the Sguipinznk
fres from all accumulazions or deposits from commnodliies
transported in tne Eguipment while in the service of
Lessee. If any of the Eguipment is not returned ©o L=2ss3or
free from such accumulations or deposits, Lessee snall
rzimburse Lessor for anv expense incurred in clzaniag sucn
Zguipment, ’
FAIR MARKET VALUTL PURCHASE OPTION. Lessor nera2Dy Jrants

Lol

fr'
o Lessee the option to purchas
e2gpliracion of the Initial Term or Zxtended ?er
"AS5-IS" and "WHERE-IS," at a price =2gual to
markeh value of such Bguipnent, as dertarmined
' vy Lessor wanlch price will orwvlded
davs of reguest Lpasew w@ﬂu ' :
Init.al Term or

3 aycised ov
as

1
e one ”11Lpﬂwnt at onoe
1':‘ - P

deflaea
sing of



14.

15.

l6.

16.1

FINANCIAL STATEMENTS. Lessee shall cause Guarantor annu-
ally, within ninety (90) days after the close of
Guarantor's fiscal year to furnish to Lessor financial
statements of Guarantor (including a balance sheet as of
the close of such year and statements of income and
retained earnings for such year), prepared in accordance
with generally accepted accounting principles, consistently
applied from year to year, and certified by Guarantor's
independent public accountants. If reguested by Lessor,
Guarantor shall also provide guarterly financial statements
of Guarantor, similarly prepared for each of the first
three guarters of each fiscal year, certified (subject to
normal year-end audit adjustments) by Guarantor's chief
financial officer, and furnished to Lessor within sixty
(60) days following the end of the guarter.

DELAYED PAYMENT CHARGE. Lessee shall pay to Lessor interest
upon the amount of any Daily Rent, Monthly Rent or other
sums not paid by Lessee when due and owing under this Lease
Agreement or Eguipment Schedule, from the date 15 days

after receipt by Lessee of an invoice therefor until paid

at the rate of 1 1/2% per month, but if such rate violates
applicable law, then the maximum rate allowed by such law.

DEFAULT.

The occurrence of any of the following events shall
constitute an event of default ("Event of Default™)
under this Lease Agreement:

(a) Lessee fails to pay any Daily Rent or any Monthly
Rent when due and such failure to pay continues
for ten (10) consecutive days after written notice of
default from Lessor; or '

(b) Lessee falils to pay any other sum reguired hereunder,
which nonpayment continues for a period of ten (10)

days following written notice of default from Lessor;
or

(c) Lessee fails to perform any other term, covenant
or condition of this Lease Agreement or any Eguipment
Schedule executed pursuant hereto or in connection
herewith, which failure is not cured within thirty
(30) days after written notice from Lessor; or

{(d) Lessee ceases to exist or terminates its independent
operations by reason of any discontinuance, merger,
sale of substantially all of its assets, or other-
wise, or ceases doing business as a going concern

except in the case of a permitted transfer pursuant
to Section 19.3 hereof; or



(e)

(f)

{g)

- 10 -

X
Lessee (i) applies for or consents to the appointment
of, or the taking of possession by, a receiver,
custodian, trustee, liguidator or similar official
for itself or for all or a substantial part of its
property, (ii) makes a general assignment for the
benefit of its creditors, (iii) commences a voluntary
case under the United States Bankruptcy Code (as now
or hereafter in effect) seeking liguidation,
reorganiza- tion ‘or other relief with respect to
itself or its debts, (iv) files a petition seeking to

- take advantage of any other law providing for relief

of debtors: or

A proceeding or case is commenced without the
application or consent of Lessee, in any court

of competent jurisdiction, seeking (i) the
liguidation, reorganization, dissolution, winding
up of Lessee or composition or readjustment of
Lessee's debts, (ii) the appointment of a trustee,
receiver, custodian, liguidator or similar official
for Lessee or for all or any substantial part of
its assets, or (iii) similar relief with respect
to Lessee, under any law providing for the relief
of debtors; or an order for relief is entered . with
respect to Lessee in an involuntary case under the
United States Bankruptcy Code (as now or hereafter
in effect); or an action under the laws of the
jurisdiction of incorporation or organization of
Lessee, similar to any of the foregoing is taken
with respect to Lessee without its application or
consent and not dismissed within 60 days after
commencement; or

Lessee or any Guarantor of Lessee's obligations
hereunder makes any representation or warranty
herein or in any statement or certificate at any
time given in writing pursuant to or in connection
with this Lease Agreement, which is false or mis-
leading in any material respect; or '



16.2

17.

17.1

{(h)

- 11 -

Any party to the guaranty given for the benefit of
Lessor and obtained in connection with this Lease
Agreement or any Eguipment Schedule, breaches or
fails to continue such guaranty or agreement.

No waiver by Lessor of any Event of Default shall constitute
a waiver of any other Event of Default or of the same Event
of Default at any other time.

REMEDIES,

Upon the occurrence of an Event of Default and while such
Event of Default is continuing, Lessor may, at Lessor's
sole option and upon Lessor's declaration, exercise any
one or more of the following remedies:

(a)

(c)

Terminate this Lease Agreement as to any or all
of the Eguipment Schedules, whereupon all rights
of Lessee to the guiet enjoyment and use of the
Equipment shall cease and terminate, but Lessee
shall remain liable for all of its obligations
hereunder:;

Whether or not this Lease Agreement is terminated,
cause Lessee, at Lessee's sole expense, to return
any or all of the Eguipment promptly to the posses-
sion of Lessor; or, at Lessor's sole option and
through its employees, agents or contractors, peace-
ably enter upon the premises where the Egquipment 1is
located and take immediate possession of and remove
the Egquipment, all without liability to Lessor, its
employees, agents or contractors for such entry.
LESSEE HEREBY WAIVES, TO THE EXTENT PERMITTED BY LAW,
ANY AND ALL RIGHTS TO NOTICE AND/OR HEARING PRIOR TO
THE REPOSSESSION OR REPLEVIN OF THE EQUIPMENT BY
LESSOR, ITS AGENTS OR CONTRACTORS. Notwithstanding
any such repossession or replevin of the Equipment,
Lessee shall remain liable for all of its obligations
hereunder;

Proceed by court action to enforce performance

by Lessee of this Lease Agreement or any Eguipment
Schedule or pursue any other remedy Lessor may have
hereunder, at law, in eguity or under any applicable
statute and recover such other actual damages as may
be incurred by Lessor;

Recover from Lessee damages, not as a penalty but as
liguidation for all purposes and without limitation
of any other amounts due from Lessee under this Lease
Agreement or any Eguipment Schedule, in an amount
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equal to the sum of (i) any unpaid Daily Rents and/or
Monthly Rents due and payable for periods up to and
including the period during which an Event of Default
occurred and continued; (ii) the present value of all
future Monthly Rents contracted to be paid over the
remaining Initial Term or any Extended Term at a dis-
count rate equal to the Cap Rate; and (iii) all costs
and expenses incurred in searchlng for, taking,
removing, storing, repairing, restoring, refurbishing
and selling such Equipment;

(e) Sell, lease or otherwise dispose of any or all of the
Equipment, whether or not in Lessor's possession, at
public or private sale and with or without notice to
Lessee, Lessor shall then apply the net proceeds of.
such sale, lease or other disposition, after deducting
all costs of such sale, including but not limited to .
costs of transportaion, repossession, storage, refur-
bishing, advertising and broker's fees, to the obliga-
tions of Lessee hereunder in such order and manner as
Lessor, in its sole discretion may determine. Lessee
shall remain liable for any deficiency, and any excess
of such proceeds over the total obligations owed by
Lessee shall be retained by Lessor. If any notice
of such sale, lease or other disposition of Equipment
is required by applicable law, ten (10) days written
notice to Lessee prior to the date of such sale, lease
or other disposition shall constitute reasonable
notice.

17.2 No right or remedy available to Lessor either in this

17.

Section 17 or by law, statute or in equity shall be deemed
exclusive, but each shall be cumulative of every other such
right or remedy. Lessor's exercise or enforcement of any
such right or remedy shall not be deemed an election or a
waiver by Lessor of any other right or remedy, nor shall
any delay or omission by Lessor in exercising or enforcing
any right or remedy be deemed a waiver of such right or
remedy. No single or partial exercise of any right or
remedy shall preclude any other or future exercise thereof,
nor shall any failure by Lessor to make objection to the
mode of any offered performance by Lessee operate as a
waiver of any right or remedy of Lessor. Notwithstanding
anything to the contrary contained herein Lessor's total
remedy shall be limited to the sum of the amounts provided
in Section 17.1(d) hereof minus the net proceeds of any
disposition provided for in Section 17.1(e) hereof.

Lessee shall pay all costs and expenses, including but
not limited to reasonable legal fees, incurred by Lessor
in connection with any default by Lessee hereunder.
Notwithstanding any provision of this Section 17 to the
contrary, Lessee shall also be liable for any amounts due
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to Lessor under any other provision of this Lease Agree-
ment in any way related to Lessee's default hereunder.

Intentionally Omitted.

A NMENT : LEASE

Lessor may sell, assign or otherwise transfer all or

any part of its right, title and interest in and to the
Equipment and this Lease Agreement and/or any Equipment
Schedule to a third-party assignee, subject to the terms
and conditions of this Lease Agreement, including but not
limited to Lessee's right to the quiet enjoyment of the
Equipment as set forth in Section 7.1. Such assignee shall
assume all of the rights and obligations of Lessor under
this Lease Agreement and all references to Lessor herein
shall include such assignee.

Lessor may also pledge, mortgage or grant a security
interest in the Equipment and assign this Lease Agreement
or any Equipment Schedule as collateral. Each such
pledgee, mortgagee, lienholder or assignee shall have any
and all rights under this Lease Agreement assigned by
Lessor but none of the obligations of Lessor other than
Lessor's obligation pursuant to Section 7.1 hereof. Any
pledge, mortgage or grant of security interest in the
Equipment or assignment of this Lease Agreement and any
Equipment Schedule shall be subject to the terms and
conditions hereof, including but not limited to Lessee's
right to the quiet enjoyment of the Equipment as set forth
in Section 7.1. Lessor, by reason of such pledge,
mortgage, grant of security interest or.collateral
assignment shall not be relieved of any of its obligations
hereunder. Upon the written request of Lessor, Lessee
shall acknowledge to such pledgee, mortgagee, lienholder or
assignee that Lessee's obligations hereunder are absolute
and unconditional as set forth in Section 7.2.

Lessee shall not sell, transfer, assign, sublease, convey
or pledge any of its interest in this Lease Agreement,

any Equipment Schedule or any of the Equipment, without

the prior written consent of Lessor. Any such sale,
transfer, assignment, sublease, conveyance or pledge,
whether by operation of law or otherwise, without the prior
written consent of Lessor, shall be void. Notwithstanding
the provision of this section, Lessee may sublease any of
the Equipment to its customers for single trips consistent
with its normal merchandising methods or to any entity that
is affiliated with Lessee or 0lin Corp. so long as the
guarantor of Lessee's obligation hereunder remains obligated
under the terms of the guaranty, provided, however, that
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notwithstanding any such sublease, Lessee shall continue to
remain liable to Lessor under all conditions and terms of
this Agreement.

Optional Performance by Lessor. If an Event of Default,

as defined in Section 16, occurs and is continuing, Lessor
in its discretion may pay or perform such liability or
obligation in whole or in part (without thereby becoming
obligated to pay or perform the same on any other or future
occasion or to pay any other or future liability or obliga-
tion of Lessee). In such event, Lessee shall pay forthwith
to Lessor the amount of such payment or an amount equal to
all costs and expenses of such performance, as well as any
delayed payment charges on such amounts as set forth in
Section 15.

Compliance and Approvals. Lessee warrants and agrees that
this Lease Agreement, each Equipment Schedule, and Certifi-
cate of Acceptance, and Lessee's performance of all obliga-
tions under this Lease Agreement have been duly authorized,
do not and will not conflict with any provision of Lessee's
charter or bylaws or of any agreement, indenture, lease or
other instrument to which Lessee is a party or by which
Lessee or any of its property is or may be bound. Lessee
warrants and agrees that this Lease Agreement does not
require any governmental authorization, approval, license
or consent which has not beén duly obtained and is not in
effect and that if any such authorization, approval or
license is hereafter required, Lessee will cause the same
to be promptly obtained.

MISCELLANEQUS.

The section headings are inserted herein for convenience

of reference and are hot part of and shall not affect the
meaning or interpretation of this Lease Agreement or any

Equipment Schedule.

Any provision of this Lease Agreement which is unenforceable
in whole or in part in any jurisidiction shall, as to such
jurisidiction, be ineffective only to the extent of such
unenforceability without invalidating any remaining part
or other provision hereof. Any provision of this Lease
Agreement which is unenforceable in whole or in part in
any jurisdiction shall not be affected in any manner by
reason of such enforceability in any other jurisdiction.
The validity and interpretation of this Lease Agreement
and the rights and obligations of the parties hereto shall
be governed in all respect by the laws of The Commonwealth
of Massachusetts.
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This Lease Agreement, all Eguipment Schedules and
Certificates of Acceptance constitute the entire agree-
ment between Lessor and Lessee and shall not be amended,
altered or changed except by a written agreement signed
by the parties hereto.

This Lease Agreement shall be binding upon and inure to
the benefit of Lessor and Lessee and their respective
successors, assigns, heirs and representatives.

Any notice reguired to be given by Lessee or Lessor
hereunder shall be deemed adeguately given if sent by
registered or certified mail, return receipt requested,
to the other party at their respective addresses stated
herein or at such other place as either party may desig-
nate in writing to the other,

Lessee agrees to execute and deliver such additional
documents and to perform such further acts as may be
reasonably reguested by Lessor in order to carry out

and effectuate the purposes of this Lease Agreement.

Lessee further agrees Lo execute any instrument necessary
for filing or recording this Lease Agreement and/or any
Equipment Schedule upon reguest from Lesscor. Lessor is
hereby authorized to insert in any Eguipment Schedule the
serial numbers of the Eguipment and other identifying marks
or similar information.

This Lease Agreement and/or‘any Equipment Schedule cannot
be cancelled or terminated except as expressly provided.

With respect to the return of the Eguipment, time is of the
essence in this Lease Agreement. Whenever the context of
this Lease Agreements reguires; the singular number
includes the plural and the plural includes the singular.
Whenever the word Lessor is used herein it includes all
assignees and successors in interest of Lessor. If more
than one Lessee are named in this Lease Agreement or in any
Equipment Schedule, the liability of each shall be joint
and several.

All agreements, indemnities, representations and warranties
of Lessee made herein and relating to or arising out of
actions, damages, losses or events or resulting during the
term of this Lease Agreement and all rights and remedies of
Lessor relating thereto shall survive the expiration or
other termination of this Lease Agreement and/or any
Equipment Schedule,

22.10 Any waiver of any power, right, remedy or privilege of

Lessor hereunder or under any Eguipment Schedule shall not
be effective unless in writing signed by Lessor.
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IN WITNESS WHEREQF, Lessor and.Lessee, each by its officer
or agent hereunto duly authorized, have duly executed this Lease
Agreement which is intended td take effect as a sealed
instrument, as of the day and year first written above,

ALBY-OLIN CHLORATES COMPANY, a
partnership

BY

Title

Accepted at Boston, Massachusett
BancBoston Leasing Inc. :
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STATE OF | oM nwe ¢ece 7 )
SS
COUNTY OF Fu, ~Frw /s )
On this 9 day of fJ‘HA/L<A34~r- , 19 §{ before me

personally appeared, tc' . fero  C . ( oo ke + £O me personally
known, who being by me duly sworn, acknowledged that he is the
Ve w- Foe cradon? Of Alby-0lin Chlorates Company, a
Connecticut partnership, that the foregoing instrument was
executed on behalf of said partnership with full authority, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said partnership.

S sl el
Notary Public ﬁ ' R
(seal)
My Commission Expires:
I A e o aaxa
STATE OF R )
) SS
COUNTY OF - - )
On this day of ; 19 _ before me
personally appeared, B - , £O me personally

known, who belng by me duly sworn, acknowledged that he is the
of BancBoston Leasing Inc., a Massachusetts
corporatLon, that the foregoing instrument was executed on
behalf of said corporation by authority of its board of
directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation,

Notary Public
(seal) . wlt

My Commission Expires:




EXHIBIT A

EQUIPMENT SCHEDULE NO._t .

This Egqguipment Schedule No. o is hereby made a

part of the MASTER LEASE AGREEMENT dated as of December 31, 1985
between BancBoston Leasing Inc., as Lessor, and Alby-Olin

Chlorates Company, a Connecticut partnership, as Lessee,

1.  EQUIPMENT:

Description | Quantity Serial Number
3500 cubic foot 60 {See Exhibit A~1)

capacity hopper
cars, Nagua-Matic
Slurry Solution,
for shipment of
Sodium Chlorate

2. TOTAL EQUIPMENT COST: $15,273 per unit excluding lining
3. LEASE TERM: 60 months
4. MONTHLY RENT: $316 per unit in advance

5. (Intentionally ommitted)

6. DELIVERY SITE: Valley Field, Quebec, Canada

LESSOR: . LESSEE: N

BancBoston Leasing Inc. ‘ Alby~0lin Chlorates Company, a
B i partnership
( X  A . ,
B y ~ e St ,‘“‘\, ‘-,....'.f. ‘-rt”....{l:;,. ".\. £\ e B y

T

Title Ve < & T EED eny Title
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- NAHX

RUNNING
NUMBER

"31858§
318868
31378
31980
31381

31987

32333
32035
32039
32041
32042
32043
32045
32046
32053
32084
32121
32126
38132
45214
51548
51557
51561
51554
51566
51573
518483
51850

51881

EXEIBIT A~/ _

31984

52223
52250
52257
152359
152414
52423
524258

- 152491

152501
52502
. 5250s
1 §2515
{52523
152524
152528

52544

52543
‘52543
52579
52580
152533

52534

52585

52626

52655

52656

3981Q7

‘38110

98122

“wpmon



EXHIBIT B

CERTIFICATE OF ACCEPTANCE

T0: BancBoston Leasing Inc,

100 Federal Street

Boston, Massachusetts 02110

Pursuant to the MASTER LEASE AGREEMENT dated December 31,
1985 (the "Lease Agreement") between BancBoston Leasing Inc.

(the "Lessor™) and the undersigned (the "Lessee"), the equipment

described on Eguipment Schedule No. (the "BEguipment")

has been delivered to the location set forth in such Eguipment
Schedule, has been tested and inspected by Lessee, and has been

found to be in good repair and working order.

The Eguipment has been accepted and placed in service by

Lessee for all purposes under the Lease on

1985 (the "Commencement Date").

Lessee represents, warrants and covenants that: (a) as
‘of the Commencement Date, the Eguipment is used reconditioned
eguipment, but th previously used\ by Lessee; (b) tax depreci-
ation on the Equipment has not been and will not have been
allowed, allowable or otherwise deductible by Lessee; and (c)

Lessee has no investment in the cost of the Equipment.



This Certificate of Acceptance applicable to Eguipment

Schedule No. C shall constitute a part of the

Lease Agreement.

IN WITNESS WHEREOF Lessee, by its officer or agent
hereunto duly authorized, has duly executed this Certificate
of Acceptance which is intended to take effect as a sealed

instrument.

Alby~0lin Chlorates Company, a
partnership '

BY

Title




Running Numbers:
NAHX

31980
31981
32033
32039
32041
32043
32045
32046
32050
32084
32121
32126
3gl32
51561
51564
518492

NAHX

51851

51984

52250
52369
52491
525802
32505
52515
52523
52526
52548
32549
52579
52580

32626

52655
52656

Schedule 1

33 Cars Accepted



